ACCEPTED FOR PROCESSING - 2018 March 27 2:59 PM - SCPSC - 2018-25-E - Page 1 of 42

A e e 8 g e e s e e

| o)
s -

HOU:2065959.1



ACCEPTED FOR PROCESSING - 2018 March 27 2:59 PM - SCPSC - 2018-25-E - Page 2 of 42

e 1

Lo R
e
b
<&/ .
%“\
'
. \w%.
™~
£
-n g %

HOU:20659559.2



ACCEPTED FOR PROCESSING - 2018 March 27 2:59 PM - SCPSC - 2018-25-E - Page 3 of 42

$
| - e
,

HOU:2065959.1



ACCEPTED FOR PROCESSING - 2018 March 27 2:59 PM - SCPSC - 2018-25-E - Page 4 of 42

S ‘
% _
_. 6
.
— _ _.ma
§
i
=11 -

HOU:2065959.1



ACCEPTED FOR PROCESSING - 2018 March 27 2:59 PM - SCPSC - 2018-25-E - Page 5 of 42

ﬂ@x@
>
T @A‘
- e
¢
>
Q,
. K
vy
LN
N )
o9
On
o
- %
%,
v
[
v,
%




Exhibit 5.10.2

Construction Schedule of Critical Path Components

with Interim Completion Milestones -

Switchyard by Aubrey Silvey Complete

May 4, 2003

Administration Building Complete May 6. 2003
Cooling Tower Complete June 1. Iﬁ‘
Switchyard by SCE&G Complete Tuned 3003
OSBL (Lauren) Substantial Completion \iy% 15, 20035
Backfeed Power Available %(\"'1« July 10, 2003
Auxiliary Boilers (first two) Mechanical Complete 6*? September 3, 2003
Unit #1 Mechanical Complete ‘b‘i\é September 19, 2003
Unit #2 Mechanical Complete A, October 17, 2003
STG Mechanical Completion @O& November 1, 2003
HTM Heater First Fire A" December 1, 2003
Project Scheduled Mechanical Cor’ﬁfiﬁl Dccember 3, 2003
Initial Delivery Date b:%—‘ March 1, 2004
M
‘19
<&
®®

N

HOU:2015335.1
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CONFIDENTIAL 01 July 2014 02:59:01 EST David Chang LS
Power
THIRD AMENDMENT TO ENERGY SERVICES AGREEMENT

THIS THIRD AMENDMENT TO ENERGY SERVICES AGREEMENT (“Third
Amendment”) dated as of November 39, 2007, is entered into between EASTMAN CHEMICAL
COMPANY (“Eastman”) and COLUMBIA ENERGY LLC (“Seller”).

RECITALS:

Eastman and Seller entered into an Energy Services Agreement dated as of August 15,
2000 (the “Original ESA™), amended the Original ESA on August 1, 2001 pursuant to the First
Amendment to the Energy Services Agrecement (the “First Amendment”), and on October 1,
2002 pursuant to the Second Amendment to the Energy Services Agreement (the “Second
Amendment”). The Original ESA as amended by the First and Sccond Amendment is referred to
herein as the “Amended ESA™. All capitalized terms used herein and not specifically defined
herein shall have the meanings set forth for such terms in the Amended ESA. Since the dates of
the Amended ESA, the Parties have moved forward with their respective plans and specifications
relating to their obligations under the Project Agreements sufficiently to determine that an
additional amendment to the terms of the Amended ESA is necessary, and the Parties desire to
enter into this Third Amendment to reflect such amendment to the Amended ESA, as set forth
herein. Any reference in the Project Agreements to the “ESA” means the Amended ESA as
further amended hereby.

AGREEMENT TO AMEND:

Now, therefore, for and in consideration of the foregoing, the mutual covenants and
agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Seller and Eastman, intending to be legally
bound, agree to amend the Amended ESA as follows:

1. Section 1.01 and any subsequent reference is amended as follows:

The defined term "HTM Heater Charge" is renamed to “HTM Heater Capital
Charge";

2. Section 4.01(d) is hereby modified by deleting the last sentence thereof and substituting
the following therefore:

Eastman shall make a Steam Payment for Steam purchased under this Paragraph
as shown in Section (I)(4) and (I)(B) of Exhibit 4.03(a). Included in the Steam
Payment is the HTM Heater Capital Charge as shown in Section (I)(C) of Exhibit
4.03(a) and the Steam Rebate as shown in Section Il of Exhibit 4.03(a).;

3. Section 5.02(a)(i) is hercby amended to read as follows:

When steam supply to Eastman is provided from one or both CTs, one Package
Boiler will operate in a Warm Standby mode with steam to the mud drum for
quick start-up. In the event that both CTs and HRSGs are out of service, steam
will be provided by two of the three Package Boilers, with the third boiler placed
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in Hot Standby unless steam flow to Eastman is below 240,000 pph, then steam
will be provided by two of the three boilers, with the third boiler placed in Warm
Standby.

4. Scction 5.02(a)(iii) is hercby amended to read as follows:

Seller will notify and coordinate with FEastman's Utilities Department
Superintendent, or Eastman's designee, whenever maintenance is scheduled for a
Package Boiler. Seller shall not schedule routine maintenance simultaneously on
two Package Boilers when both CTs are not operable.

5. Section 5.07(a). is hereby amended to read as follows:

Annual Tests. The accuracy of any metering equipment shall be tested and verified
annually by the Independent Party, at the expense of the Party responsible for
maintaining such metering equipment. Such tests shall be conducted using a five point
calibration method. Typical test points will be at 0%, 25%, 50%, 75% and 100%.

6. Exhibit 4.03(a) of the original ESA relating to calculation of steam payment is hereby
deleted and the revised Exhibit 4.03(a) attached hereto is substituted therefore. All
references in the Project Agreements to Exhibit 4.03(a) shall mean the revised Exhibit
4.03(a) attached hereto.

7. Exhibit 5.01(b) of the ESA First Amendment relating to steam characteristics hereby
deleted and the revised Exhibit 5.01(b) attached hereto is substituted therefore. All
references in the Project Agreements to Exhibit 5.01(b) shall mean the revised Exhibit
5.01(b) attached hereto.

8. Exhibit 6.03(a) of the original ESA relating to demineralized make-up water
characteristics is hereby deleted and the revised Exhibit 6.03(a) attached hereto is
substituted therefore. All references in the Project Agreements to Exhibit 6.03(a) shall
mean the revised Exhibit 6.03(a) attached hereto.

9. Exhibit 6.04 of the original ESA relating to steam condensate characteristics is hereby
deleted and the revised Exhibit 6.04 attachcd hereto is substituted therefore. All
references in the Project Agreements to Exhibit 6.04 shall mean the revised Exhibit 6.04
attached hereto.

v Jo g abed - 3-G2-8102 - DSOS - Wd 65:2 22 U2IelN 810Z - ONISSTO0Hd HO4 314300V

10. Exhibit 6.05 relating to backup compressed air characteristics is hereby added and
attached hereto.

11. Section 12.02 of the original ESA relating to Notice and Service is hereby deleted and the
revised Section 12.02 attached hereto is substituted thercfore. All references in the
Project Agreements to Section 12.02 shall mean the revised Section 12.02 attached
hereto.

The Parties hereby stipulate and agree that the Amended ESA remain in full force and
effect in accordance with their terms, except as amended hereby.
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EXECUTED in multiple counterpart originals as of the date first set forth above.

EASTMAN CHEMICAL COMPANY

COLUMBIA ENERGY LLC

By: /87‘7-’— Do-aA&

Name:_Syeve  Dowpy
Title:_wick  PRESIDEST

APPROVED AND CONSENTED TO
effective as of December ___, 2007:
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REVISED EXHIBIT 5.01(b)
STEAM CHARACTERISTICS

Eastman shall not be obligated to accept Steam unless such Steam meets the following
characteristics at Eastman pipe bridge connection Points Nine (9) and Ten (10) shown in Figure
1.01(a), and Seller is capable of controlling Eastman’s header pressure within the following
parameters:

High Pressure Steam:

Pressure: 605 psig setpoint +15 psig or -15 psig, maximum pressure not to
exceed 630 psig (at SCO steam pipe bridge tie-in location -
Figure 1.01(a), Point 9 at Bldg, 16M03), maximum temperature
not to exceed 760°F

Design Flow: 300,000 pounds per hour average (actual flow subject to SCO
process demand)
400,000 pounds per hour maximum

Temp: 740°F setpoint + 10°F, -30°F

Ramp Rate: 50,000 pounds per hour of High Pressure Steam per minutc
during hot operating conditions.

Intermediate Pressure Steam:;

Pressure: 160 psig set point + 15 psig or - 5 psig, maximum pressure not to
exceed 175 psig (at SCO steam pipe bridge tie-in location -
Figure 1.01 (a), Point 10 at Bldg. 16M03), maximum temperature
not to excced 570°F.

Design Flow: 100,000 pounds per hour average (actual flow subject to SCO
process demand)
200,000 pounds per hour maximum

Zv 10 /| abed - 3-G2-8102 - 9SdOS - Wd 65:2 22 U2IelN 810Z - ONISSTO0Hd HO4 314300

Temp: 420°F set point +20°F, -20°F

Ramp Rate: 20,000 pounds per hour of Intermediate Pressure Steam per
minute during hot operating conditions.

Steam lines shall be blown free prior to Initial Delivery Date at Seller’s expense in accordance

with Prudent Operating Practices. All Steam is to be free of rust, scale, dust, and other foreign
matter with the following properties:

Sodium, ppb (ug/l) <20.0

Silica, ppb (ug/l) <30.0
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EXHIBIT 6.03(a)

DEMINERALIZED MAKE-UP WATER CHARACTERISTICS

Eastman’s demineralized make-up water system is designed to support a 600 psig coal/natural
gas fired non-power generation boiler system. Eastman’s capital and operational cost
responsibility is to maintain this system to provide services to Seller to meet the original design
specification.

Eastman demineralization system characteristics (Original Design):

Specific Conductivity, pmhos/cm: Maximum < 20.0 (alarm at 20.0 and trigger rinse
down to switch to new train, valve auto close at
20.0)

Silica, ppb (pg/l) Maximum < 50.0 (alarm at 20 ppb and trigger rinse
down to switch to new train)

Sodium, ppb (ng/l) Maximum < 800 (alarm at 500 ppb and trigger rinse
down to switch to new train)

At the request of Seller, Eastman will use best efforts to maintain demineralization water quality
beyond the original system design specifications to Seller using Prudent Operating Practices to
the following charactcristics:

Silica, ppb (ug/l) Average < 20.0; maximum < 30.0 (alarm at 20.0
ppb and trigger rinse down to switch to new train)

Sodium, ppb (ug/l) Average < 500; maximum < 800 (alarm at 500 ppb
and trigger rinse down to switch to new train)

v 10 81 abed - 3-G2-8102 - DSdOS - Wd 65:2 22 U24eN 810Z - ONISSTO0Hd ¥O4 314300V
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EXHIBIT 6.03(c)
FILTERED WATER CHARACTERISTICS

Eastman’s filtered water system is designed to support a 600 psig coal/natural gas fired non-
power generation boiler system. Eastman’s capital and operational cost responsibility is to
maintain this system to provide services to Seller to meet the original design specifications:

Turbidity, NTU Maximum < 5
(Note: Filtered water supplied by SCO will almost always
have a turbidity of less than 5 NTU. However, there may
be occasional short duration upsets of the water filtration
plant that would cause the turbidity to exceed 5 NTU.
These upsets would usually be caused by sudden and
dramatic increases in Congaree River turbidity due to river
flooding.)

Total Suspended Solids, ppm Maximum < 5

Z¥ 40 61 9bed - 3-G2-810Z - OSdOS - Wd 6S:Z 22 U2IeN 8102 - ONISSTO0Hd ¥O4 314300V



CONFIDENTIAL 01 July 2014 02:59:01 EST David Chang LS
Power

EXHIBIT 6.04

STEAM CONDENSATE CHARACTERISTICS

Eastman’s steam condensate system is designed to support a 600 psig coal/natural gas
fired non-power generation boiler system. Eastman’s capital and operational cost
responsibility is to maintain this system to provide services to Seller to meet the original

design specification.

Eastman condensate system characteristics (Original Design):

pH @ 25°C:

Non-volatile TOC, ppm:

Specific Conductivity, pmhos/cm:
Silica, ppb (ng/)

Total Iron as Fe, ppm:

Total Copper as Cu, ppm:

82t09.2

Maximum < 0.75

Maximum < 25.0

Maximum < 50.0

Average < 0.005; maximum < 0.5

Average < 0.005; maximum < 0.0]

At the request of Seller, Eastman is will use best efforts to maintain steam condensate
water quality beyond the original system design specifications to Seller using Prudent
Operating Practices to the following characteristics:

pH @ 25°C:

Non-volatile TC, ppm:

Non-volatile TOC, ppm:

Specific Conductivity, pmhos/cm

HOU:2012652.8

Control 8.21t09.2
Dump 9.5

Maximum < 10.0, alarm at 5.0 and
investigate source

Alarm at 0.5 and investigate source

Maximum < 25.0, alarm at 15 and
investigate source.
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EXHIBIT 6.05

COMPRESSED AIR BACK-UP CHARACTE ICS

Eastman’s compressed air system is designed to support a 600 psig coal/natural gas fired
non-power generation boiler system. Eastman’s capital and operational cost responsibility
is to maintain this system to provide services to Seller to mcct the original design
specification.

At the request of Seller, Eastman is will use best efforts to provide compressed air back-
up characteristics beyond the original system design specifications to Seller using
Prudent Operating Practices to the following characteristics:

Design Flow, scfm: Maximum < 400
Pressure, psig Average = 80; Maximum < 115
Quality, °F Average < -20; Maximum < 0 (The Parties

accept air quality may spike above
maximum during drier bed switching)

HOU:2012652.8
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EXECUTION COPY

FOURTH AMENDMENT TO ENERGY SERVICES AGREEMENT

THIS FOURTH AMENDMENT TO ENERGY SERVICES AGREEMENT (this “Fourth
Amendment”) dated as of November 1, 2017, is entered into between DAK AMERICAS LLC (as
assignee of Eastman Cliemical Ccmpany) (“DAK”) and COLUMBIA ENERGY LLC (“Seller).

RECITALS:

Eastméin Chemical Company {thé “Prior Owrrer”y and Scller eiteted into an Energy
Servites Apreement dated as of August 15, 2000 (the “Original ESA”),amended the Ofiginal ESA
on-August 1, 2001 pursyarit to the First Amendment to the Energy Services Agreemeént (the: “First
Amendm eni”) and o October 1, 2002 pursuapt to the Second Amendriént to the Eneljgy Setvices
Agreement {thé “Second Amendment”j -and on Noverabey 30, 2007 pursuant 5 thé Third
Amendinest to Eneigy Services Agreement (the “Third Amehdmcnt”) ‘The ’Orxgmal ESA as.
ameided by the First, Second and Third Amendrnent is teferred to herein as the “Arierided ESA®,
All capitalized terms used herein and not Speclﬁcally defined herein shiall have the meanings set
forth for such teirns In the Amended ESA, Since the date of the Amended BSA,; DAK kias acquired
all the interests the:Prior Ownét in dad to the Plant Site and Eastmar Improvements; including all
the right, fitle and ‘iiteiest of the Prior Ownet.in the Amended ESA and. the ofhér the Project
Agréements. ‘The Parties have moyed Torward with their respective plans and specifications
relating to their obligations under the Pfo_iect Agreemcnts sufficiently to determiine that gir
additional amv;ndment fo the {ermof the Amended ESA is necebsary, and fhie Parties desire to
enter into 1his Fourth Atiiendment to reflect such amendment to the Amended ESA, as set forth
hergin. Any fefcrence in the, I’rOJect Agreemeérits tq the’ *BSA” means the Amended ESA as furiher
amended ﬁemby, and any teference to “Eastmat” means; DAK,

AGREEMENT TO AMEND:

Now, therefore, for and in consideration of the foregoing, the mutual covehants and
agreements contained herein arid other good and valuable consideration, thé recéipt and sufficiency
of which are hereby acknowledged, Seller and DAK agree to amend the Amended ESA as follows:

1. Qualified Owner or ‘Operator Definition. Section 1.01 and any subsequent
reference is hereby amended by adding the following definition in alphabetical order:

“Qualified Owner or Optrator”’ shall mean any Person that (a) has, or is a direct or
indirvect Affiliateof a Personthat has, a tangible net worth of at least $150,000,000 and (b) éither
(x) is {or has an-/iffiliate that is) a past b present gperdior or mdjority owher of one or more
electric generaling facilities that are, in the aggregate, 'of a size grearer than 1,000 megewatts or
Cy) has a conlract with o third party operator thiit currently or has in the pust dperated one or
more electric generating facilitles that are, in the aggregate, of q size greater thun 1,500
megawatls, »

2. Deletion nfRe__qmrcments of Sellerto.Supply Eleciric PowerSales to Eastmian, The

parties hereby agree that the Amended ESA is hereby amended {o delete any provisions that require
Seller to sell electric power to Eastman. Accordingly, each of the following Sections and Exhibits
of the Amended ESA are hereby deleted in its entirety, and in place of each such section or exhibit,
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thé words “Intentionally omitted” shall be substituted therefor: Séction 4.02 {(other than Section
(h)(iii) therein Which shall survive), Section 4.03(b), Section 4.04(e), Section 4.05(d), Section
501(s), Séction 5.02(b); 5.10(e). 6.01(h), 5.02(d), and Exhibit 1.01 XI, Exhibit4.03(b) and Exhibit
5.01(a). Section5,03 and Section'6.01(b) and (f) are also heréby amended to delete any provisions
or reforencés. regarding the sale §f glectric power from Seller to.Eastman, To the extent there is
any ambiguity in the rémgining provisions of the Aménded ESA relating to the supply of slectric
poweF salés, thé pattics liereby agres to inferpret them with #he understanding that any
requirements of Sellef 16 5¢1l clectric power to Eastman updér the Amended ESA have beén
semoved thergéfrom in this Fourth Amehdment: As stch, each such reference to eléctric power sales
i the Amended ESA shall bs deémed to be deleted.

3. Demiingralized Muke-up Watér Sipply. Section 6.03(a) is amended by deleting the
existing section in its-entirety and Substituting the I6llowing:

“Seller skall be responsible to supply ¢ll 6f Seller s requirements for deminéialized riaje-
up weter; having the qudlity tind characteristics set forth in Exhibit 6.03(a), wlilizing facilities on
the Cogen Site, Seller shall deliver ta Eastinan ¢nd Eastman shall accept fron; Seller, at no cost
to Eastman, demineralized make-up water, having the quality characteristies sel forth in Exhibit
6.03(a), i atrounds up to thirty (30) gome per day. In addition, Seller shall provide Eastman
demiineralized make-up waler in éxcess-of the amount requiired under the preceding seniente ih
quantities up-té one hundred (100} gpm at & prive equal 10, at Seller’s option, (i) Seller’s actual
variable ingremental cost o gevierate such additionnl demineralized make-up water or (ii) zéro.
The flow of denitieralizéd make-yp water from Seller to Eastman shall be controlled by Eastmen,
and shall be metered by Seller. If Seller fails,for any reason to delivér demineralized make-tp
water having thé qudlities set forth in Exhibit 6.03(a) in the quantities required, Seller shall be
responsible-io reimburse Edstran monthly for the direct-cost ificurred by Eastman in otherwisg
htaiiing required demineralized make-up water.”

4, liicfeasé in Filtered Water. Secfion 6.03(c) is hereby amended by {a) deleting “five
hundred (500) gpmi” in the firstand third lines of the section and substituting the same with “seven
hundred (700) gpm atid {b) addirig the following sentence to the end thereof: “Should Eastman’s
Daily. Gondensate Shortfall excéed twentyfive percent (25%) when compared to the steam
delivered to Eastman on a nidss basis, at the request of Seller, Eastman shall supply to Seller
additiondl filtered river water equal to 1.25 miiltiplied by the Daily Condensaté Shorifall.

5. Matters Related to PB.Utilization Perjod, Section 4.01(k) is hereby modified by
(a) deleting the words and numbers “seventy-two (72) hours™ in the sixth line and replacing the
same with “eight (8) hours " and (b) by adding a new Section 4.01(k)(viii) as follows: “In order
to assist Eastman’s operation of the Package Boilers during any PB Ultilization Period, Seller
shall, if requested by Eastman, provide operating personnel of Seller reasonably necessary to
assist Eastman in the operation of the Package Boilers for a period of up to 30 days at actual cost
to be reimbursed by Eastman. In addition, throughout the PB Ultilization Period, Eastman shall
be entitled to reasonable access and utilization of necessary portions of the Cogen Site and all
controls, equipment and support apparatus necessary for proper operation, maintenance and
repair of the Package Boilers during the PB Utilization Period; provided, however, that Eastman's
access and use shall not unreasonably interfere with the ongoing activities of Seller on the portions
of the Cogen Site nol dedicated for Package Boiler operations.”

2

2 40 ¥z 9bed - 3-G2-810Z - DSdOS - Wd 6S:Z 22 UdIBIN 8102 - ONISSTO0Hd ¥O4 314300V



6. Damage Mattets. Section 10.04(c) is hereby amended by adding the following:

7. Rurchase Option. (a) Section 10.04(d) is hereby aniended by deleting 'the words
‘“(‘) Seller ‘s HTM Heater Interests and the Essentinl ISBL Facilitiés (excluding any Esséntial Gas
Facilities) at a price equad to the fait- market value-of the HTM Hearer Financed Facility, and (i)".

(b) Section 10.04(d) is also amended by deleting the last sentence and substituting the following:

“The fair market value shall be determined utilizing the valuation process set forth in

Exhibit. 10. »04@,2 attached hereto.

In the event Eastman elécts to purchase the Package Boilérs, to the extent the Lease
Agreement remains in effect Eastman shall be entitled to reusonable access dnd utilization of
necéssary portions of the Cogén Site and all controls, equipment and support apparatus necessary
Jor -proper operation, muaintenance, repair and replacement of the Pdtkagé Boilers after
termination of this Agreement; prawded however, that Eastiman's dccess and use shall not
unre,asanably inferfere with the ongoing activities' of Seller on the portions of the Cogen Site not
dedicated for Package Boiler operations. In the event that the Seller dismaritles the Project-and
removes all of the athér éomponents of the Project, but Eastman's use of the Package Boilers
necéssitates the deferrat of the dismantlement and removal of samé, Eastman shall pay the
Property Tax assessed against the Package Boilers during such utilization of the Package Boilérs
afler the dismaniling of the other components of the Project, as well as a prorated portion of the
Alternate Rent (as defindd in the Lease Agreement), in each cgse based on the area of the Cogen
Site wtilized for the Package Boilers. In the évent the Lease Agreement is terminated, Eastman
shall also be entitled 16 purchase all controls, equipment and support apparatus necessary for
proper operation, maintenance, repair and replacement of the Package Boilers for fuir market
value calculated in accordance with Exhibit 10:04(d).”

8. Firancial Responsibility. ARTICLE X is modified by adding the following:
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9. Modification of Certain Consent Rights. (a) Section 7.01(2) is hereby modified by
adding the words “or assignment to a Qualified Owner or Operator” after the words “in Section

7.02" and before the comuma in the first line theréof.

{b) Section 7.01(b) is hereby modified by adding the words “or excluding assignment to a
Qualified Owner or Operator which shall not require consent” after the words “Notwithstanding
Paragraph (a)” and before the semi-colon in the first line thereof.

10.  Modification of First Offer Rights: Oualified Owner. Section 7.03 is hereby
modified by adding the following words to the second line after the word “Affiliate™ “or a

Qualified Owner or Operator (including by way of Change of Control),”

11.  Notice Section. Section 12.02 relating to Notice and Service is hereby amended to
change the Eastman address and Seller address by deleting the existing addresses and replacing
the same with the following:

“If to Eastman:

DAK Americas LLC

570 K Ave

Gaston, SC 290353

Atin; Site Director

Phone: 803-791-3060
Facsimile No.: 803-926-5058
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E-mail: MLeonhardi@alpekpolyester.tom

With a.copy 16;

DAK Americas LLC

7621 Little Ave,

Suite 500

Charlotte, NC 28226

Attn: General Counsel

Phone: 704-940-7576

Facsimile No.. 704-940-7560
E-mail: VRamirez@alpekpolyester.co

Ifto Seiler:

Columbia Energy LLC

c/o LS Power Development, LLC
One Tower Centre, 21st Floor
East Brunswick, NJ 08816

Attn: Asset Manager

Phone: 212-547-2917
Facsimile No.: (212) 615-3440
Email: nhanson@lspower.com

Witha copy (o:

LS Power Equity Advisors, LLC
1700 Broadway, 35" Floor
New York, NY 10019

Atin: General Counsel

Phone: (212) 615-3456
Facsimile No.: (212) 615-3440

statkos Jlspower.com "

Full Yorce and Effect. The Parties hereby stipulate and agree that the Amended
ESA remain in full force and effect in accordance with their terms, except as amended hereby.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be duly
executed and delivered by their proper and duly authorized officers as of the day and year first
above written.

DAK AMERICASLLC

By.___ Z e

Name: ~ _\mg, N Moung

Title: - R I I T S

COLUMBIA ENERGY LLC Aénd\% Cf";é .

/ VP Corporate Adminisiration !

. ) !

By:u £\ - _ !

Naro: i e P

itle: 4 _ c Presidp A— .
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EXECUTION COPY

EXHIBIT 10.04(d)
FAIR MARKET VALUE DETERMINATION PROCEDURE

Following the termination of the. Amended ESA pursuant to S¢etion 10.04(d), at the requést of
Eastinan Lefore or afler Eastinan exéicise$ any option to purcliase equipiient as set forth in the
Agrcemem (thie “Equipinient”), Eastman shall be entitled to have the fair market value &f the
Exuipment established 18 follows:

1. For purposes.hercof, “fair market value™means the anticipated amoyi that Seller
could reasonably be expected toreceive from the sale of the ilentified equipment *AS IS, WHERE
18” anid:subjéct to remaval from the Cogen Site, assiiming that Sellér has-had: a:rcasonable timé to
locate .a pyrqhascr who hias mspectccf the personal property, and that Seller is not under any
comnpulsion 1o sell and the prospective purchaser 13 undér no compulsion to purchase.

2 Upon the request of Eastman, Seller and Eastman-shall meetas sooh a3 practicable,
but in any event within ten (10) days dfter arequest Yora meeling is madé by Eastman, and the
parlics shall uiidipt 1o airive at a mutnaﬂy rteeptable dollar amount to serve as the fait markér
walue for the Equipment, If agreement is 7éached, the.dollar amount agreed Uipon shall be deemed
the Fiir tharket valué, If agreement is not reached withiin fivé (5) days afterthe meeling (the “Initial
Agreement Period”), no further determination of the fair market value shall be required for the.
Equipment unless Eastman elect to continues to participaté as provided below unfil the fair market
value is established,

3. Al Fastman’s request made : prior to the expiration of the Initial AgreemcntPenod,
Seller and Bastrian shall megt in person within ten (10) days after Initial Agreement Period ekpires
and exchange their respectwc deteiminations of the fair marke! value of the Equiprnent in writing
(each, a “Determination™). If each Determination is itlentical, such Determinations shall gstablish
the fait market value. If each Détermination is ndt idenitical, thc parties shall attempt to agree upon
the fait market value-at such meeting .or within five (5} days thereafter. If such effort fails, the
patties shall promptly select by mutuaf agredment an independent appraiser with at least ﬁﬂeen
(15} years of experiénce in appransmg industrial equipment similar to the Bquipment {the
“Appraiser™). Once the. Appraiser is engaged, the two Desigiiations shall be snbmitted to the
Appraiser, who shiall within fifteen (15) days afler receipt of the Designations, notify both parties
of the.Designalion which the Appraiset determines in their pmfessxonsll judgment is the closest to
thie actua) fair market value for'the Equipment. Uptm receipt of such notice froni the Appraiser,
fHe sélected Designation shall establish the. fair market valtie for purposes of any purchase option
of Eastman under the Agreethent. Irrespective of the- forgoing, in the event that the Appraiser
deterriiinés that the fair magket value is between thé two Designations, the Appraiser shall be
entitled to use the average of the two Designations to establish the fair market value.

4. In the event that Seller and Eastman are unable to jointly agree on the selection of
the Appraiser within five (5) business days after they are requested to do so by either party, then
the parties agrec to allow the American Arbitration Associdtion, or any successor organization, to

i
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designate the Appraiser in accordance with the rules, regulations and/or procedures then obtaining
of the American Arbitration Association or any successor orgafization.

5. The cost bf the Apprmser, ds wéll as any proceeding required to select the
Appraiser, shdllbe borne by the parfy whose désignation is not selected by the Appraiser (or split
.equally if the Appraiser-avetages the Designations).
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EXECUTION COPY

EXHIBIT 10.08
FORM OF GUARANTY OF PAYMENT

THIS AGREEMENT IS SUBJECT TO ARBITRATION PURSUANT
TO.THEFEDERAL ARBITRATIONACT AND /OR §15-48-10 BT SEQ.

OF THE SOUTH CAROLINA CODE OF LAWS (1976), AS
AMENDED AND/OR FEDERAL LAW

L]
'
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QGuarantor:

Attention: [

[
3
[

with a copy to:

Attention: [
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ER TEXT ON PAGE]

FURTH

[NO



EXECUTION COPY

[SIGNATURE BLOCK]

Achowlcdge and Agreed by
DAK Amprica LLC

10] andro € rrcz'Marnnez
VP of Coxpomtc. Administration

- r——
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EXHIBIT A
Amended ESA

[A complete copy of the Amended ESA shall be attached to executed Guaranty, but is otherwise
omitted from this form.]
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Sample Form LC for Exbibit 10.08(a) to Fourth Amendment to the ESA

IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER [L.C NUMBER]

ISSUE DATE: [DATE]
EXPIRATION DATE:
AMOUNT: US

BENEFICIARY; ' APPLICANT:
NATGEN SOUTHEAST POWER, LLC
ON BEHALF OF COLUMBIA ENERGY LLC
ONE TOWER CENTER, 215" FLOOR
EAST BRUNSWICK, NJ 08816

L.ADIGES AND GENTLEMEN:

AT THE REQUIST AND FOR THE ACCOUNT OF NATGEN SOUTHEAST POWER, LLC (THE
*APPLICANT"), ONE TOWER CENTER, 21T FLOOR, AND ON BEHALF OF COLUMBIA ENERGY LLC
("COLUMBIA ENERGY LLC™), WE, [[SSUING BANK] (THE "ISSUER"), HEREBY ESTABLISH, EFFECTIVE
IMMEDIJATELY, IN FAVOR OF [BENEFICIARY] (THE "BENEFICIARY") OUR IRREVOCABLE STANDBY
LETTER OF CREDIT NO [LC NUMBER] IN THE AGGREGATE AMOUNT OF [AMOUNT IN WORDS] AND
007100 UNITED STATES DOLLARS (U.S.$ [AMOUNT IN NUMBERS]) (AS SUCH AMOUNT MAY BE
REDUCED FROM TIME TO TIME BY PARTIAL DRAWS HEREUNDER, THE “STATED AMOUNT"),

WE ARE INFORMED BY THE APPLICANT THAT THIS LETTER OF CREDIT IS BEING ISSUED IN
CONNECTION WITH THAT (NAME OF UNDERLYING AGREEMENT] BETWEEN BENEFICIARY
AND COLUMBIA ENERGY LL.C (THE "AGREEMENT"),

THIS LETTER OF CREDIT IS ISSUED, PRESENTABLE AND PAYABLE AT QUR OFFICE AT [{SSUING BANK
ADDRESS], AND EXPIRES WITH OUR CLOSE OF BUSINESS ON [EXPIRATION DATE], OR IF SUCH DATE
IS NOT A BUSINESS DAY (AS HEREIN AFTER DEFINED), THE NEXT BUSINESS DAY (THE "EXPIRATION
DATE").

FUNDS IN PAYMENT GOF A DRAWING UNDER TRHIS LETTER OF CREDIT ARE AVAILABLE TO THE
BENEFICIARY BY PAYMENT AGAINST PRESENTATION AT QOUR OFFICE AS STIPULATED HEREIN ABOVYE,
OF BENEFICIARY 'S SIGNED AND APPROPRIATELY COMPLETED SIGHT DRAFT(S) IN THE FORM OF
EXHIBIT T ATTACIHED HERETO, THE BENEFICIARY'S SIGNED AND APPROPRIATELY COMPLETED
DRAWING CERTIFICATE(S) IN THE FORM OF EXHIBIT 2 ATTACHED HERETO AND THE ORIGINAL LETTER
OF CREDIT AND AMENDMENTS (IF ANY).

PARTIAL AND MULTIPLE DRAWINGS ARE PERMITTED HEREUNDER. ANY DRAWING HONORED
HEREUNDER BY THE ISSUER SHALL REDUCE THE STATED AMOUNT AVAILABLE FOR DRAWINGS BY THE
AMOUNT OF ANY DRAWING HONORED BY THE ISSUER.

THIS LETTER OF CREDIT 1S NOT TRANSFERABLE.

ALL BANKING CiHARGES ASSOCIATED WITH THIS LETTER OF CREDIT ARE 'OR THE ACCOUNT OF THE
APPLICANT.

AS USED HEREIN, "BUSINESS DAY" MEANS ANY DAY OTHER THAN SATURDAY, SUNDAY OR A LEGAL
HOLIDAY INNEW YORK
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Sample Form LC for Exhibit 10.08(a) to Fourth Amendment to the ESA

EXCEPT AS OTHERWISE EXPRESSLY STATED IN THIS LETTER OF CREDIT, THIS LETTER OF CREDIT IS
SUBJECT TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS, 2007 REVISION,
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO, 600 (THE "UCP") WHICH IS
INCORPORATFED INTO THE TEXT OF THIS LETTER OF CREDIT BY THIS REFERENCE, A8 TO MATTERS NOT
COVERED BY FHE UCP, AND TC THE EXTENT NOTF INCONSISTENT WITH THE UCP, THIS LETTER OP
CREDIT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE OF
NEW YORK, INCLUDING ARTICLE 5 OF THE UNIFORM COMMERCIAL CODE AS IN EFFECT IN THAT SFATE,

THIS LETTER OF CREDIT SETS FORTH IN FULL THE TERMS OF OUR UNDERTAKING AND SUCH
UNDERTAKING [S INDEPENDENT OF AND SHALL NOT IN ANY WAY BE MODIFIED, AMENDED OR
AMPLIFIED BY REASON OF QUR REFERENCE TO ANY AGREEMENT OR INSTRUMENT REFERRED TO OR
IN WHICH THIS LETTER OF CREDIT I$ REFERENCED, T0 ANY SUCH AGREEMENT OR INSTRUMENT SHALL
NOT BE DEEMED INCORFORATED HEREIN BY REFERENCE.

YERY TRULY YOURS,
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EXHI!BIT }

(RENEFICIARY LETTERHEAD)]

SIGHT DRAIT
(DATE}

[ISSUING BANK ADDRESS]
RE: IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER 839BGCI001355

FOR THE VALUE RECEIVED, PAY TO THE ORDER OF [ADD BENEFICIARY NAME] BY WIRE
TRANSFER OF IMMEDIATELY AVAILABLE FUNDS TQ THE FOLLOWING ACCOUNT:

[NAME OF ACCOUNT)

[ACCOUNT NUMBER]

[NAME AND ADDRESS OF BANK AT WHICH ACCOUNT IS MAINTAINED]
[ABA NUMBER]

[REFERENCE)

THE FOLLOWING AMOUNT

(INSERT NUMBER OF DOLLARS IN WRITING] UNITED STATES DOLLARS (US$
[INSERT NUMBER OF DOLLARS IN FIGURES])

DRAWN UPON YOUR IRREVOCABLE LETTER OF CREDIT NO. [LC NUMBER DATED [ISSUANCE
DATE]

[BENEFICIARY]
BY:

NAME;
TITLE:

—
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EXHIBIT 2

DRAWING CERTIFICATE

[DATE)

[ISSUING BANK ADDRESS]

RE: IRREVOCABLE STANDBY LETTER OF CREDIT NUMBER |LC NUMBER]

LLADIES AND GENTLEMEN:

THE UNDERSIGNED, A DULY AUTHORIZED OFFICER OF [ADD BENEFICIARY NAME] AS
BENEFICIARY OF THE CAPTIONED LETTER OF CREDIT (THE "LETTER OF

CREDIT") JIEREBY CERTIFIES TO [ISSUING BANK] (THE “ISSUER") WITT! RESPECT TO THE
LETTER OF CREDIT (THE TERMS DEFINED THEREIN AND NOT OTHERWISE DEFINED [IEREIN
BRING USED HEREIN AS THEREIN DEFINED THAT:

“EITHER (a) AN EVENT OF DEFAULT IN RESPECT OF COLUMBIA ENERGY
LLC HAS OCCURRED UNDER THE AGREEMENT AND 1S CONTINUING QR (B) () THE
LETTER OF cmsmr {1AS AN EXPIRATION DATE THAT IS SHORTER THAN 1S5AYS AS OF

TR ? AND () AN APPROPRIATE AMENDMENT EXTENDING THE
EXPIRATION mmz OR A REPLACEMENT LETTER OF CREDIT WITH AN EXTENDED
EXPIRATION DATE ¢]AS NOT BEEN DELIVERED TO DAK. THE UNDERSIGNED HEREBY
DEMANDS PAYMENT OF [SAMOUNT]”

FUNDS IN HONOR OF THIS DRAWING ARE TO BE REMITTED AS FOLLOWS" (INSERT

REMITTANCE INSTRUCTIONS)

IN WITNESS WHEREOF, THE UNDERSIGNED HAS EXECUTED THIS DRAWING
CERTIFICATE AS OF THE - DAY OF 20 .

[BENEFICIARY]}
BY:
NAME: ___ _ _ TITLE: .
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